
ALVORD AND ALVORD AUG 1 1 '10 -12 0 0 PM 
ATTORNEYS AT LAW 

1050 SEVENTEENTH STREET, NW 

SUITE 301 

WASHINGTON., DC 

EUAS C A1.VOR.D (1942) 2 0 0 3 6 
ELLSVORTH C ALVORD (1964) 

(202) 393-2266 

FAX (202) 393-2156 

E-MAIL alvordlawStaoLcom 

August 11, 2010 

Chief 
Section of Administration 
Office of Proceedings 
Surtace Transportation Board 
395 E Street. S.W. 
Washington, DC. 20423 

Contract 4-5857 Rider 46 

Dear Section Chief, 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301 (a) are two (2) copies of a Memorandum of Lease, dated as of May 11, 
2010, a secondary document as defined in the Board's Rules fbr the Recordation 
of Documents. 

The enclosed document relates to the Memorandum of Lease previously 
filed with the Board under Rec. No. 28275 and represents a renewal ofthe lease 
agreement but with a new lessor. 

The name and address of the party to the enclosed document are: 

Lessor. American Railcar Leasing LLC 
(transferee of ACF industries LLC) 
620 North Second Street 
St. Charies, Missouri 63301 

[Lessee: Total Petrochemicals USA, Inc. 
1201 Louisiana Street, Suite 1800 
Houston, Texas 77002] 



Section Chief 
August 11, 2010 
Page 2 

A description of the railroad equipment covered by the enclosed document 
IS: 

222 railcars within the series ACFX 038660 - ACFX 069631 as more 
particularly set forth in the attechment to the document 

A short summary ofthe document to appear in the index is: 

Memorandum of Lease. 

Also enclosed is a check in the amount of $41 00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly return stemped copies of the enclosed document to the 
undersigned. 

Very truly yours. 

^ ^ ! ^ * * -

Robert W. Alvord 

RWA/sem 
Enclosures 



T-'i^-' lS--^ BfCTipmHBWL c-^t ^ ' a m 

AUG 1 1 '10 - 1 2 0 0 PM 
M i » I O R A N D l ] M O F I E A S E 

SUItFACETRANSPORHmONBONn 
This MenuMwidum o f Lease is prqraied and filed by American RaOcar Leasing 

LLC, a Delaware limited liability company, on bdialf of (Q i t sdf as lessor and/or as 
assignee o f ACF Industries^ Incorporated, ACF IiKlustries LLC, Amoican Railcar 
Industries, Inc., andAn: ACF Acoqitanoe LLC as liie sole monbe r o f various ACF 
Accejptance mtities, and/or 0 i ) as manager jEbr a » o r more o f t h e following afiiliated 
lessors: ARI First I X C , A S I Second LLC, ARI Thiid LLC, ARL n F^mding LLC, 
Shiiq)ers Third LLC, and ARL Fifih LLC all with respect to Total Petrochemicals USA, 
I B C , a D d a w a r e Coipoiaticm ( l e s s e e " ) . 

Amer ican Raflear Leas ing L L C (as as»gnor or lessor, herrin, X e s s o i ^ and Lessee 
have e n t o e d into that ceitain M a s t e r Service Con t rac t a s idaitificd on Sd iedn le A (as 
amended, chained, assigned, modified and siqiplemented fiom time to time, togetiier 
widi any sdiedules and edubi t s thereto, the "Lease"), pursuant t o which Lessee leased 
the railcars fisted on Sclhedule A attached hereto fivm Lessor on the terms and conditi(»)s 
set fiMTth therein, and fixmi t ime t o time may lease odier railcars bearing tibe tepotting 
marics SBOPX and /or A C F X . 

Tlie Lease, among other things, has the fi)llomng provision: 

In ordo^ to more fidly protect the ri^ttsi, title and ownership of die Lessor including its 
assignees) in the cars hereundor however, the L e s e e is granting t o the Lessor the lien on 
and security in tnes t in tiie cars as set fixth as fi>llows. ^Vltiioutpngudioe t o t he Lessor's 
fbU and con^ le te ownership, rigjht%. titie and mterest in and t o the c a s ; in o rda- to secure 
aay and all current and fiibire obligations of tiie Lessee under this lease, for good and 
vduab le consideration, the Lessee hereby irrevocably grants t o tibe Lessor a continuing 
lien on and a security iitfoest in (^ the cars togedier vnth any proceeds thereof and/cff 
thraefiiom, induding, withcMit limitation, any proceeds and receivables gmerated fiv>m the 
sale o r lease o f the cars, and (ii) any msurance d a i m s rdated to the cars and any proceeds 
fiom such claims. The cars indude, widiout limitation, (a) any and all improvements, 
additions., replacements, substituticms and m o ^ c a t i o n s tiieiecMi and/or tiweo^ (b) the 
railcars specifically set forth in tins leasee (c) any odier railcars leased o r to b e leased 
under this lease to the Lessee and (d) any r ^ c a i s in possession o f t h e Lessee bearing 
repu t ing marks ACFX, SHPX and any other re|xxting marics owned by L e s s w as of this 
da t eo ra t anyda t e in t i » f i i& i i e . The Lessor may fimn time to time i n d u d e an afOliate o f 
the Lessor, beconung the L e s s w ihnnigib an as»gnnient of tiiis lease or any schedule 
thereof and/or the cars. 

{367()0/1010/12/13y200M)OS32049vl} 



This Memorandum of Lease is prepared for registration purposes and is not intended to 
amend the terms and conditions ofthe Lease. 

AMERICAN RAILCAR LEASING LLC 

By: 
NamejOJnanJ 
TitlK^ VP-Business Development 

STATE OF MISSOURI 

COUNTY OF ST. CHARLES 

On this llth day ofMiy. 2010. before me, personally appeared Brian 
Evdo, to me personally known, who being by me duly sworn, says that he resides at St. 
Charles, Missouri and is the W - Bonness Devdopment of American Railcar Leasing 
LLC, that said instrument was s%ned on the date hereof on bdialf of said com îany by 
authority of its governing body; and he admowledged that the execution ofthe foregoing 
instrument was the fiee act and deed of said company. 

Notaiy PiibJj^ 
My commission expires on 8/2^012 

{36700/iOI(VI2/IS/20(»/DOS32049vl } 



Schedule A 

Equipment 

Total Petrodieniieals USA, Inc. 

Contract 4-58S7 rider46 J.^<i (2^z^ | ^ 

Quantity 

Hopper 

Hopper 
Hnnnnr noppor 

Hopper 

Hoppw 

Hopper 

Hopper 

Hopper 

Hopper 

Hoppar 

Helper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hi^)per 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Repottiiio Marfcs 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

Road|Miiipt»eFS 

038660 

039342 

039343 

039344 

03934S 

039346 

039347 

039349 

039360 

039351 

039362 

039353 

0393S8 

0393S9 

039360 

039361 

039362 

039364 

039367 

039369 

039370 

038371 

039373 

038374 

039375 

039377 

039378 

039379 

039380 

039381 

039382 

039384 

039385 

039386 

Report Data: 07/1S/2010 Paget 



Schedule A 

Equipment 

Total Petraehemrioais USA, Inc. 

Contract 4-5857 rider 46 

DescripHon 

Hopper 

Hqsper 

Hopper 

Hopper 

Hopper 

Hopper 

HOppO-

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hoppo-

Hopper 

Hopper 

Hopper 

Hopper 

RepoTtinoMatfcs 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

Road Numbers 

039387 

039388 

039391 

039392 

039393 

03S304 

039385 

039396 

039307 

038388 

038399 

039400 

039403 

039405 

039406 

039407 

039408 

039409 

039411 

038412 

039413 

039416 

039418 

039418 

039420 

039421 

039425 

038427 

038428 

038430 

039431 

038432 

039433 

038436 

ReportDate: 07/18^010 Page 2 



Schedule A 

Equipment 

Total Petrochemioals USA, Inc. 
Contract 4-6857 rider 46 

Quantav Peserirtion 

Hopper 

Honper 

Hopper 

Hopper 

Hopper 

Hopper 

Hoppo-

Hoppw 

Hopper 

Hoppar 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hoipper 
Hopper 

Hopper 

Hopper 

Hopper 

Hopp» 

Hopper 

Hopper 

Hopper 
Ll«.>u««.«-

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

ReDorHnojUlark^ 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

RoadWumberg 

038436 

039437 

039438 

039439 

039440 

039442 

039444 

039447 

039448 

039449 

039450 

039452 

039453 

039455 

039456 

039457 

039458 

039459 

039460 

038461 

039463 

038464 

038465 

038466 

038468 

038468 

038470 

038471 

038472 

038622 

039641 

040324 

040355 

040356 

ReportDate: 07/190010 Pages 



Schedule A 

Equipment 

Total Petrochemicals USA, Inc. 
Confract 4^57 rider 46 

GfuasSM D@SDPt»n 

Hopp« 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

RfiDerUna Marks 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

Road Numtters 

040358 

040360 

040361 

040363 

040366 

04036/ 

040368 

040369 

040371 

0403/2 

040374 

040377 

0403/8 

0403/8 

040381 

040382 

040385 

040387 

040388 

040381 

040382 

040394 

040386 

040387 

040389 

040400 

041616 

041624 

041626 

064712 

064714 

064716 

064716 

064719 

ReportDate: 07/19/2010 Page 4 



Schedule A 

Equipment 

Total Petrochemicals USA, Inc. 
Contract 4-5857 rider 46 

>»ff1Tipff?Ff 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

nuppe i 

RanoitfiMiiyiaiiB 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

Road Numbers 

064722 

084723 

064724 

064725 

064726 

064728 

064729 

064730 

064731 

064732 

064733 

064734 

064735 

064738 

064744 

064757 

064758 

064769 

064785 

064790 

064795 

064799 

064801 

064806 

064912 

064867 

064999 

065090 

065729 

065230 

065231 

065232 

065?34 

065235 

ReportDate: 07/19/2010 Pages 



Schedule A 

Equipment 

Total Petrochemicals USA, Inc. 

Confract 4-5857 rider 46 

Quanfftv Description 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopp»-

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Reppftipq Maries 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

/VCFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

Roŝ d Numbers 

06!>236 

0B5M7 

065238 

065239 

065240 

085241 

065243 

065244 

065245 

065246 

065254 

065256 

065256 

065258 

065262 

065265 

065270 

065271 

065272 

065274 

065275 

065278 

0652^ 

065282 

065284 

0 6 S K 

065286 

065287 

065292 

065283 

065294 

06S295 

06S7f)6 

065299 

ReportDate: 07/19/2010 Page 6 



QuanBt*^ 

ScheckdoA 

Eqiapment 

Total Petrochemicals USA, inc 
Contract 4-5857 rider 46 

DBSCÎ jfjpjB 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

n u | i | ] i n 

Hopper 

rttVPer 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Hopper 

Repcrtbia Matte 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

ACFX 

Road NuiiHWiiS 

065301 

065305 

065306 

065307 

065308 

065309 

065310 

065313 

065314 

065315 

065316 

063322 

065325 

065328 

067518 

068435 

068505 

069631 

222 

ReportDate: 07/18/2010 Page 7 



CERTIFICATION 

I, Robert W. Alvord, attorney licensed to practice in the State of New Yori< and the 
District of Columbia, do hereby certify under penalty of perjury that I have compared the 
attached copy with the original thereof and have found the copy to be complete and 
identical in all respects to the original document. 

Dated: •g / t l / . t o 
I iiwiTilr —# |—^•^•i •*— Robert W. Alvord 


